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RECEIVED 
SeCrCtary 
Federal Communications Commission 
Washington, D.C. 20554 

Attn: Stephen Mxkendorff 

SEP 2 1 1999 
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Commercial Wireless Division 
Wireless Telecommunications Bureau 

Re: Domestic Public Cellular Telecommunications 
Service; Alee Cellular Communications, FCC File 
No. 11025-CL-P-672-A-89, Nonwireline Lottery 
Wwer ,  Market No. 672-A, Texas 21-Chambers, 
MINORAMENDMENT 

Dear Mr. Markendofi 

Transmitted herewith, on behalf of Alee Cellular Communications, is an original 
and two paper copies of an amendment to the above referenced applka&&.- This 
amendment is being filed pursuant to the provisions of $1.65 of the Comn$ssiori's Rules. 

. )  

: Any questions concerning the enclosed material may be dbecte@ t i  the .. . 
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.- 
Before the 

FEDERAL COMMUNICATIONS COMMISSION 
Washington, D.C. 20554 

1 
In re Application of ) 

1 

) FCC File No. 11025-CL-P-672-A-89 
ALEE CELLULAR COMMUTiICATIONS ) 

For a Construction Permit to Establish 1 
A Cellular System Operating on ) 
Frequency Block A in the Domestic Public ) 
Cellular Radio Telecommunications 1 
Service to Serve the Texas 21 - Chambers ) 
Rural Service Area 1 

To: Chief, Wireless Telecommunications Bureau 

AMENDMENT 

Pursuant to § 1.65 of the Commission’s Rules, Alee Cellular Comnunications 

(“Alee”) amends its application in the following respects: 

1. Item 3 of the FCC Form 401, Schedule A to show as the Applicant’s 

address: 

Alee Cellular Communications 
105 \hiall Street, #3 
Clernson, SC 2963 I > .  

. .  

(864) 654-7172 

2 .  Item 4 of the FCC Form 401, Schedule A. to show as its contact 

representative: 

David L. Hill, Esq. 
O’Connor & Hannan, L.L.P. 
1666 K Street, N.W. 
Suite 500 
Washington, D.C. 20006 
(202) 887-1421 



3. In its amendment of May 1992, Alee advised that it was a party in 

connection with its New Mexico 3 - Katron application in a proceeding captioned 

Alpreg Cellular Engineering. et al., CC Docket No. 91-142. Since that time, the 

Commission, in disposing of applications for review, terminated the original show cause 

proceeding with respect to the licensees including Alee-New Mexico 3. See decision In 

Re Alereq, 12 FCC Rcd 8148 (1997). As to Alee, there remain outstanding issues with 

respect to representations made concerning an alien partner, Mr. Sherifan. However, as 

Alee advised the Commission in connection with the Texas 21 application in its May 11, 

1992 submission, Mr. Sherifan has never been a partner in connection with the Texas 21 

application. 

4. The original Exhibit 3, Financial Qualifications, is further amended to 

substitute the attached financial commitment letter from Centennial Communications in 

the amount of $3,500,000.00. The Centennial letter replaces the earlier commitment and 

increases the amount. The original estimate of the first year costs of construction and 

operation of $8 17,000 remains unchanged. The Centennial commitment provides greater 

flexibility which may be necessary in light of the long delay in implementing service in 

the Texas 21 market where competitors in the market and surrounding areas have 

obtained a significant advantage. 

Respectfully submitted, 

ALEE CELLULAR COMMUNICATIONS 

By: ."-L;. > 
Partner 

Dated: September &: 1999 
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~ N I A L “ ~ ~  C O M M U N I  C A T  I O N S  

Date 19. 1999 

Mr. Terry Jones, Partner 
Alee Cellular Communications 

Dear Mr. Jones. 

In the consideration of the mutual promises made herein, and for other good and valuable 
consideration, the sufficiency of which are hereby acknowledged, Centennial Cellular 
Corp. (“Centennial”), hereby agrees to provide Alee Cellular Commurucations (“Alee”) 
with a firm financial commitment for a maximum amount of three million five hundred 
thousand dollars (%3,500,000.00) for use in connection with the construction and first 
year operations of a rural cellular system (“System”) to be licensed by the Federal 
Communications Commission (“FCC”) in the Texas 21 Rural Service Area (“TX-RSA 
21”). 

Centennial has determined that Alee is creditworthy and the System viable for the 
amount specified. Alee and Centennial agree within 45 days after the receipt by Alee of 
the FCC authorization for the non-wireline cellular system for TX-RSA 21 to execute 
further agreements concerning construction and management, switch sharing and 
roaming. This commitment and all pursuant agreements are contingent upon Alee 
receiving an FCC construction permit for TX-RSA 21. 

Centennial acknowledges that this commitment is in no way guaranteed by any entity 
other than Alee, and that its willingness to enter into this commitment is based solely on 
its relationship with Alee. 

Centennial will extend the loan contemplated by this commitment under the following 
terms and conditions: 

1. Amount: Not to exceed three million five hundred thousand dollars 
(S3,500,00.00) 

2. Interest Rate: Four hundred basis points above six month LIBOR, adjusted 
semi-annually; 

3. Term: Three years with interest only during the first eighteen months. For 
the remaining period of the loan, payment would include interest and principal 
reduction, based on a seven-year amortization period, with a balloon payment 
equal to the remaining unpaid principal balance due and payable at the end of 
the term. 

1305 Campus Parkway r. Neptune. NJ 07753 n onlce (7321 919-1000 n Fax’ (732) 919.1022 



Alee further agrees to provide Centennial with a continuing security interest with a first 
priority in all tangible and intangible assets used and useful in the operations of TX-RSA 
21 owned by Alee wherever located, whether now owned or hereinafter acquired, 
including, if not contrary to applicable law and/or FCC rules, the FCC license to operate 
TX-RSA 2 1, and in all proceeds and products thereof. Centennial acknowledges and 
recognizes that any grant by Alee of the FCC license for TX-MA 21 is subject to 
restrictions imposed by the FCC on Alee’s ability to assign interest in or to transfer 
control of an FCC license or any other authorizations. In the event of default, Centennial 
agrees to give a minimum of ten days written notification to Alee before any equipment 
is repossessed under provisions in any financing agreement. 

Centennial certifies to the FCC that it has sufficient funds available to complete this 
financing (See copies of most current IOQ financials attached). The funds to be provided 
to Alee under this commitment have not been committed to any other cellular applicant. 

This commitment is subject to the receipt by Alee of the FCC authorization for the non- 
wireline cellular system for TX-RSA 21. The issuance of the authorization by the FCC 
must be uncontested and not subject to further protest unless such conditions are waived 
by Centennial. Any and all legal proceedings, petitions, andor filings by interested 
parties must be favorably resolved toward Alee and finalized by the FCC, including by 
not limited to CC Docket No. 91-142, unless such conditions are waived by Centennial. 

The parties acknowledge that it may be necessary to make post-grant changes in the 
System design to reflect prevailing economic and market conditions. The financial 
commitment provided herein shall apply to any such System redesign, provided that such 
redesign does not entail any increase in Centennial’s financial commitment. It is agreed 
that the initial System shall not exceed the size determined to be sufficient for the market 
based upon reasonable and prudent industry standards. 

This commitment expires twelve months from the date hereof unless renewed by 
Centennial. 

Very truly yours, 

~ 

Edward G. Owen 
Vice President, Corporate Development 



- UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washingtos D.C. 20549 . 

FOMI 10-Q 

M 
Q U A R m Y  REPORT PURSUANT TO SECTION 13 OR 15 (d) OF THE S- 

EXCHANGE ACT OF 1934 

OR 

TRANSITION REPORT PURSUANT TO SECTION 13 OR lS(d) 
OF THE SECURITIES EXCHANGE ACT OF 1934 

Commission Be number 0-19603 

For tlle quarterly M o d  ended February 28,1999 

[ I  

for the  tio on puiod born to 

Centennial Cellular Corp. 
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Delaware 
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PART I -FINANCIAL INFORMAllON 

I lEM 1. flNANCl4L STATEMENTS 

P 
(Amounts in thousands) 

February 28. 
1999 MY 31. 

Nneuditeb) 1sSS 

ASSETS 

CURRENT ASSETS: 
Cash eolh equivalents 
R-SWlfiik 
A c c u m k r e d v a b b , b s a ~ m f o r d o u M h r l  

accounts d t3,160 md $2,693, rsspsc(ively 
I ~ - ~ a n d a a r o r o r i s s .  lass.Ilavanccfw 

obook+csncs oft1818 a d  t529, leweaMy 
Prapaid epermcrr and othararrrentassek 

TOTAL CURRENT ASSETS 

PROPERTY. PLANT AND EQUIPMENT - net 

EQUITY INVESSMENTS IN WlRELESS SYSTEMS -net 

DEBT ISSUANCE COSTS. h i s  accumulated amortPahon of 

CEUUW? TELEPHONE LICENSES, less accumulated 
amrbzatim of 5300.188 and 5263,633. rsspacbveiy 

PERSONAL COMMUNICATIONS SERWCES LICENSE. less accumulated 
amwtbstion of $3.500 and 52.324. Rlpeclive(y 

and t27.016. mpdivdy 

$1,161 and $6,097, Ferpecbve ' W  

GOODWlLL lest accumulated amxkabn ' ofs29.496 

OTHER ASS= -net 

TOTAL 

$: 33.814 5 14,620 
38.813 - 
48272 37.178 
5253 7.304 

3.313 548 

129,565 59.650 

283,007 263,661 

76.750 87,634 

59,957 8.538 

201,137 wm 

59258 60.435 

120.105 124.533 

26,803 7,458 

f 856.672 f 047.417 



188,287 



1, lM 
m.om 

4i.317.000 

I 42-2 
15224 

734 
571 

y1.941 

m s q  

I 171.m 
85.427 
s lo1 ..... 
2180 

2825m 

I m1y 
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NETCr%SHPROViDEDEYFI"CINGACTNmES 

NET INCRVISE @EcREAsE) IN CASH AND CASH EQUIVALENTS 

CASH AND CASH EQUN"TS. BEGINNING OF PERIOD 

USHANDC4SHEQUNALEMS.ENDOFPERlOD 

s 282,115 

(148.416) 
C%.M!3) 

98.654 

(46.500) 
(57.5011 

>.one, 
lQte4 

14.620 

$ 33.914 



(13.659) (4.7w 

W) 

26,101 16.871 

1,790 2,184 

f 98.654 f 46,196 

185.917 . 72278 



-. ..- .- . . , . .  

Y!:AGEHrt:T AGREEMENT 

THIS AGREEMENT is nade a s  O f  t h e  1 9 t h  day of Novenber, 1990 

by zxd between METRO MOBILE CTS OF THE SOUTHWEST. IHC., a Delaware 

c o - s r a t i o n  ("Metro  Mobile") and ALEE CELLL'LAR COM5UNICATIOHS, a 

Nev J e r s e y  g e n e r a l  p a r t n e r s h i p  w i t h  its a d d r e s s  a t  602-7 C o l l e g e  

Aver.xe, clemson, South Ca ro l ina  2 9 6 3 2  ("Alee" )  (Metro Mobile and 

Alee  b e i n g  - c o l l e c t i v e l y  r e f e x e d  . t o  h e r e i n  as t h e  " p a r - '  Lies'8 o r  

i n c i v i d u a l l y  a s  a t t p a r t y " ) .  

. ' V Y T N S S S E T R :  

KHEREAS, Hetro Nobile m n a g e s  and Opera tes  a c e l l u l a r  r a d i o  
. . .  

t e l e ? h o n e  s y s t e m  fo r  t h e  p r o v i s i o n  of n o b i l e  r a d i o  t e l e p h o n e  

ser.-ice ( t h e  t t S s r v i c e " )  i n  ' v a r i o u s  Me t ropo l i t an  S t a t i s t i c a l  Areas  

i n  :%e Uni ted  S t a t e s  ( " Y S A " ) .  

(: 
. .  

. _  
WHEREAS, Alee h a s  been g r a n t e d  t h e  FCC l i c e n s e  and permits 

n e c e s s a r y  t o  h a v e ' t h e  e x c l u s i v e  r i g h t  to b u i l d ,  manage, Dperate 

a n 3  p r o f i t  f r on  t h e  ce l lu la r  c o r m m i c a t i o n s  r i g h t s  t o  R u r a l  

S t z r i s t i c a l  Area $ 5 5 5 ,  l o c a t e d  a t  New Mexico 3 ( h e r e i n a f t e r  t h e  

" E X "  o r  t h e  "System").  

. i  

WHEREAS, Alee wishes t o  r e t a i n  Metro Mobile as General  

Mazager t o  c o n s t r u c t ,  o p e r a t e  and manage t h e  S y s t e m  and Metro 

Mobile is w i l l i n g  t o  perform such services; 

WIEREAS, a l e t t e r  of i n t e n t  is a t t a c h e d  h e r e t o ,  is 

i n c o r p o r a t e d  by r e f e r e n c e  h e r e i n  and forms a p a r t  of t h i s  

agreement .  
i 

1 



N O W ,  THEREFORE, in ccnsideration of the premises and the 

'2 mutual covenants and agreezents herein contained, t.he parties 
i .-  

hereto agree a s  f o l l o ' d s :  

ARTICLE 1 

OPZPATiONS AND )rJ.NAGfYENT WORK 

Alee hereby retains Metro Mobile as its sole and e%clusive 

General Manager to perform or cause to be performed all services 

necessary or zpropriate in connection with the day-to-day 

construction, managenent and operation of the RSA including, 

Without linitation, the construction of the System, acquisition 

or lezsing of cell sites, the operation thereof, Khe acquisitior, 

or lezsinq of equiplent necesszry for the System, the entry into 

and performznce of finzncing for construction, acquisition and 

operation of cell sites and equipment therefor, the employment of 

persons necessrry to construct and operate tbe System and the 

taking of a l l  cther actions necessary or ancillary thereto, 

subject to consultation with and the vritten approval of Alee. 

Without Liniting the generality of the fo regoiny  authorization, 

M e t r o  Rcbile is zuthorized to undertzke-the following specific 

acts and activities on behalf of Alee in respect of the RSA. 

. .  

(* -~ 

1.1 Construction Work: 

1.1.1 Metro Mobile is authorized to perform, or arrange for 

the performance of, the following tasks related to the 

construction of the System (the "Construction Wcrk") , subject to 
consultation with and the written-approval of Alee: 

( a )  reviewing the Capital Plan (as contained in Alee's 

2 



c :  

application for a construction pernit) and 

preparing reccmendations as to izs revision a s  

may be necessary to implement construction and 

operation of the System: 

(b) developing a Capital Budget: 

(c) locating and procuring in the nane of Alee 

antenna installation sites, a mobile telephone 

switching office ("KTSO") site, antenzae, 

towers and'such property appurtenant therato 

as Metro nobile determines in good fcith to be 

consistent zi2h prusent business jG<Tezt zrrZ 

system design an5 necessary for t h a  sxcessful 

operation.of the System: 

pursuing on behalf of Alee such zonirr3 authorizations 

and such other municipal, state or fe3eral zpprovzls, 

licenses, consents and authorizations zs nay be 

necessary for the construction,. operation and 

maintenance of the zntennnzs, towzrs and other equi-nne-r 

installed on the properties procure2 by Metro nobile: 

supervising the construction of the 

(d) 

(e) 

'System, including procurement and 

installation of any and all items of real 

estate (either through purchase or lease) 

base station equipment, MTSO equipment, 

. connection and interconnection, equipnent 

and related equipment (including radio 

3 



frequency equipment ,  s h e l t e r s ,  t o w e r s ,  

a b l e ,  coy'puters and r e l a t e d  equipment ,  

t e s t  equipment, b a t t e r i e s ,  z u l t i p l e x  

equipcent  and o t h e r  r e l a t e d  equipment b u t  

not  including s u b s c r i b e r  equipment)  

( c o l l e c t i v e l y ,  t h e  "Equipneat")  , 

r e t a i n i n g  and s u p e r v i s i n g  prime 

c o n t r z c t o r s ,  s u b- c o n t r a c t c r s  and 

a d n i n i s t e r i n g  t h e  c o n s t r u c z i o n  c o n t r a c t s ;  

( f )  r ece iv ing  and r e v i e v i n g  c a i n t e n a n c e  and 

opera t ing  i n s t r u c t i o n s ,  s c h e ? u l e s ,  

gua ran tees ,  bonds end c e r t i f i c a t e s  cf 

i n s p e c t i o n  which a r e  t o  be z s s e n b l c d  by 

t h e  c o n t r a c t o r s  p u r s u a n t  to t h e  v a r i o u s  

c o n s t r u c t i o n  c o n t r a c t s ;  

(9) conducting such  i n s p e c t i o n s  a s  Metro  n o b i l e  shall deen. 

a p p r o p r i a t e ,  a c t i n g  a s  i n t e r p r e t e r  of t h e  requirements 

of  t h e  v a r i o u s  c o n s t r u c t i o n  c o n t r a c t s  and e v a l u a t i n ~  :;7+ 

' per fo r j ance  of t h e  c o n t r a c t o r s ;  

( h )  reviewing a l l  a p p l i c a t i o n s  f o r  payment 

submitted by t h e  c o n t r a c t o r s  and making 

a l l  paynents p u r s u a n t  t h e r e t o :  

( i )  t e s t i n g  t h e  System upon c o r p l e t i o n  of  

c o n s t r u c t i o n  t o  v e r i f y  t h a t  t h e  System a s  

cons t ruc ted  w i l l  o p e r a t e  v i t h i n  the 

t e c h n i c a l  performance s t a n d a r d s  required 

4 



by the 

("FCC" 

Federal Corzunications Cozmission 

and specified in the contract 

documents and making any necessary 

adjustments and modifications in order to 

meet such standards: and 

negotiating and arranging with exchange and 

carriers f o r  interconnect agreements or other 

arrangements, as K e t r o  Mobile shail deem appropricte. 

intercity 

1.2 Yznaaement Work: 

1.2.1 Metro Mobile is authorized to perfom, o r  arranqe for 

:he serfomance o f ,  the follodinq tzsks releted to the overall 

canzqement of the System and the Se---Jice (the "Kanagenent Work"), 

.subject to consultation with snj the written approval of Alee: 

(a) developing, revie.Ging, analyzing and modifying En 

overall business plan on an annual basis, including 

preparing business projections and financial forecasts, 

developing a fincncial plan for operating and expanding 

the System (including evaluating financing alternatives, 

negotiating with prospective lendars, lessors, sellers, 

and other financiers 2nd reviewing related 

documentation), analyzing system expansion, evaluating 

additional senices to be offered on the System and, in 

conjunction with such plan, preparing and presenting 

annual 'operating Suc'gets for the Systen and any special 

purpose budgets (such as a budget for System expansion) 

preparing and delivering to Alee 

L 

(b) 
i 
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." 

... 

quarterly unaudited and annual audited 

financial statements. 

deteminlng the accounting nethods and 

procedures to be employed. 

(c) 

(d) preparing and, after review, approval and 

execution by Alee, filing all 

applications, notices, rates and tariffs, 

reports and other docunents to be filed 

on behalf of Alee with the FCC or any 

other governmental agency or 

instrunentality with respect to the 

System or the Service. 

1.2.2 The business p l a n s  and capital, operating and special 

purpose budgets from tine to time prepared by Metro Mobile pursuant t? 

Sections 1.1 2nd 1.2 hereof shall be presented to Alee for consaltatio. 

and written approval. 

1.2.3 [Omitted J 

1.2.4 Xatro nobile shall use its best efforts to adhere to t5 

business plan (2s modified from tine to time) described in Section 

1.2.1 (a) hereof. It is understood, however, tkat the plan is based o 

estimates only and that unforseen circumstances such as, but not 

limited to, the costs of labor, material, services and supplies, 

casualty, operation of law, or economic and market conditions may mekr 

adherence to the plan impracticable, and Metro Mobile shall be entitlc 

to depart therefrom resulting from causes of the foregoing nature, 

subject to consultation with and the written approval of Alee. 

6 



1.1 Technical 00 era t ions h'ork: 

- Wetro Mobile is authorized to perfom, o r  arrange :or the 

performnce of, the following tasks related to the technical opera- 

tions of the System (the "Operations h 'ork") ,  subject to consultation 

wit!-, and t h e  vritten approval of Alee: 

managing the operation of the System on a day to day 

basis: 

employing computer systems and programs, fo--,cts, files 

and other scftxare ovned c: licer.se6 by Yetro Kcbile 

necesszry f o r  the c?eratlcn and nanaqenent of the 

system: 

perforning routine naintenance procedures (including 

testing, replacing or modifying failed components and . 

preventive maintenance) for all components of the Sys:~:. 

in accordance kvith the specifkcations therefor and 

applicable manufacturer or vendor-suggested caintenance 

procedures : 

maintaining, and periodically updating and verifying, . 

the customer database: 

maintaining an inventory of spare parts and testing 

equipment for the ongoing maintenance of the System: 

monitoring and analyzing traffic patterns and volume of 

the System, deternining size and timing of required 

additions and coordinating implementation; 

performing necessary frequency cosrdination; 

preparing and maintaining all documentation necessary 

7 



.. 

for the technical operations of the System and f o r  

compliance with applicable laws and regulations; 

( i )  performing a l l  work required from tize to tine for the 

expansion of the System (as decided Furscant to Secticn 

1.2 hereof); 

( j )  analyzing and evaluating nev equipmen:, hardware, 

techniques, procedures, software and other developments 

h*hich Eay improve operations and/or senerate additional 

revenue and coordineting tho, inplene3:aiion of those 

features which are anticipated to be cost effective: 

zonitoring the technical perfomance and secLrity cf tke 

Systen and dispatching emergency perssnnel, as requiree: 

coordinating and handling ongoing relatiins h'ith 

telephone companies, vendors an3 other sxppliers: 

o() 

(1) 

(m) acting as agent for Alee in obtaining access to 

intercity carriers: 

(n) .verifying mobile telephone ewipment installation 

Procedures, techniques and technical qaliry; and, 

( 0 )  performing such other t a s k s  related ta *he foregoing cs 

may be necessary or appropriate under the circumstances 

or as may reasonably be requested by Alee. 

1.4 Customer Service Work. 

Metro Mobile is authorized to perform, or arrange for the 

performance of, the following tasks related to customer service for th 

customers and prospective customers of the System (the "Customer 

Service Work"), subject t o  c o n s u l t a t i o n  with and the written approval 

8 



of Alee: . _- (a) accepting and recording customer orders for the Service: 

(b) establishing a distribution system of nabile te1ephc-e 

eqxipment dealers and other distributors ("Agents and 

Resellers") ' for installation, of customer equi;nent, 

coordinating the installation of customer equipnent ar.3 

the comencement of the Service f o r  each customer, 

monitoring quality control of the above custoner service 

operations and naking final entry.of relevant data I z r o  

2nd inventory systezs: 

monitoring and zaintaining ap?ropriate inventory levels 

of customer equipment; 

(c) 

(d) . responding to -custoier inquiries, .referring such 
inquiries to the appropriate entities and follow-up 2s 

eppropriate tc confirm custoxaer satisfaction and 

fulfillment: 

(e) employLng computer systens, programs, formats, files an5 

other softvare f o r  purposes of order entry, billing, 

traffic analysis, trouble reporting, accounts 

. receivable, maintenance, equipment tracking and on-line 

inquiry of .customer records (the "Customer. Programs") , 

as may be appropriate; 

developing and inplementing programs to retain 

customers: 

developing and implementing customer credit and 

collection guidelines (it  being understood and agreed 

( f )  

(g) 

9 



that Hetro Mobile vi11 under no circuastances be liable 

to Alee for the collection of amounts owed by custoners, 

Metro Mobile to act only as the agent of Alee in 

attempting to collect such amounts in such manner as 

Metro Mobile may determine) : 

1 . 5  Billina work. 

Metro Mobile is authorized to perfom, or arrange for the 

perfom$ance of, the following tasks related to billing for the Service 

(the B!Billing Work"), subject to consultation vith and the written 

approval of Alee: 

select and supervise :he implementation and operatic:. 

of a billing system; 

employing the Customer Programs to Generate customer 

billing records, including equipment charges, service 

establishnent fees, minimum monthly charges, airtine 

charges (including call detail records), toll charges, 

payments and account balances: 

preparing, processing End nailing customer billing 

statements ; 

collecting, processing, depositing and recording 

customer remittances; 

responding to customer inquiries on billing natters and 

follow-up as appropriate to confirm resolution of any 

discrepancies or disagreements; 

. 

1.6 Sales and Marketing Work. 

Metro Mobile is authorized to perform, or arrange f o r  the 
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perforoance o f ,  the following t a s k s  related to selling and marketin5 
I .  

-' the Service (the "Sales and Xarketing ~ ~ r k " ) .  subject to consultation 

with and the written approval Of Alee: 

developing, evaluating, and impleaenting marketing and 

advertising strategies for services provided or prc?~s~f 

to be provided over the System based upon periodic 

analyses and evaluation of market potential, coinpeti:ive 

framework and increased narket penetration 

opportunities: 

developing and in?lexenting proaotional prosrams and 

aczivities, including pron3tional rates, offerings m c  

pc:ential compatibility wi:n goods and services provide: 

by others; 

soliciting potential customers throuqh media 

advertising, mailings, promotional. offers, te1e;a:ka;- 

ing, direct sales calls and/or other means; 

developing and implementing a sales plan, .including -,ne 

recruitment, training, notivation and nanagement of 3 

direct and indirect sales organization, as appropriaze, 

identification, recruitaent and contracting vith Agents 

and Resellers for installation service and/or 

maintenance of customer equipment, as well as 

the sale of the Service and the development and 

inplementation of prograns to support Agents' and 

Resellers' meeting their portion of such sales plan; 

implementing pricing and product strategies, based upor 
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r e s e a r c h  and  a n a l y s e s ,  d e s i g n e d  t o  maximize m a r ) t e ~  

p e n e t r a t i o n :  

a d v i s i n g  customers  and p o t e n t i a l  c u s t o n e r s  i n  c a p a b i -  

l i t i e s ,  performance and c o s t s  of t h e  S e r J i c e  and any 

o t h e r  s e r v i c e  provided or  proposed  t o  be provided over  

t h e  System; 

conducting r e s e a r c h  and p r o v i d i n g  p e r i o d i c  a n a l y s e s  of 

t h e  n a r k e t  f o r  t h e  Service, any o t h e r  s e r v i c e  p rov ide2  

or proposed t o  be p r o v i d e d  over t h e  Sys t en  cnd c o n p e t i -  

tive s e r v i c e s  : 

( f )  

( g )  

( h )  pe r fo rn ing  p u b l i c  r e l a t i o n s  a c t i v i t y ,  i n c l u d i n g ,  b u t  

l i m i t e d  t o ,  p u b l i c  a p p e a r a n c e s  and p a r t i c i p a t i o n  i n  

commnity  and c i v i c  e v e n t s  f o r  t h e  purpose  of i n c r e z s i r , ?  

p o s i t i v e  awareness of t h e  Service; 

c r e a t i n g  c o l l a t e r a l  and s a l e s  s u p p o r t  m a t e r i z l s ,  

a d v e r t i s i n g  pieces, b r o c h u r e s  and l i t e r a t u r e  t o  accono- 

d a t e  t h e  sales, a d v e r t i s i n g  and p r o n o t i o n  p l ans :  and 

pe r fo rn ing  such  o t h e r  t a s k s  r e l a z e d  t o  t h e  fo rego ing  

a s  may be n e c e s s a r y  or a p p r o p r i a t e  under  t h e  c i r c u n -  

s t a n c e s ' o r  as may be r e a s o n a b l y  r e q u e s t e d  by Alee. 

( i )  

(j) 

1.7 l & &  

Het ro  Mobile is a u t h o r i z e d  t o  p e r f o r n ,  or a r r ange  f o r  t h e  

per formance  o f ,  the  following tasks r e l a t e d  t o  l e g a l  and r e g u l a t o r y  

r e l a t i o n s  for t h e  System ( t h e  "Legal and R e g u l a t o r y  Work"), s u b j e c t  zo 

c o n s u l t a t i o n  w i t h  and the w r i t t e n  a p p r o v a l  of hlee: 

(a )  coo rd ina t ing  wi th  Alee's counsel respect ing  

1 2  



gene ra l  c i v i l  and c o r p o r a t e  l e g a l  m a t t e r s  and t h e  

conduct  of a l l  r e l a t e d  proceed ings :  

(b) coord ina t ing  w i t h  any c o u n s e l  r e F r e s e n t i n g  A l e e  i n  

local, s t a t e  and f e d e r a l  a d m i n i s c r a t i v e  and r e g u l a t o r y  

proceedings  r e l a t i n g  t o  t h e  SysteT and/or  t h e  S e r v i c e  

and t h e  conduc t  of a l l  such  proceed ings ;  

t a k i n g  a l l  r e a s o n a b l e  a c t i o n s  w i t h i n  its c o n t r o l  t o  

a s s u r e  compl iance  by Alee w i t h  a l l  a p p l i c a b l e  l o c a l ,  

s t a t e  and f e d e r a l ~ r u l e s ,  r e g u l a t i o n s  and l aws  which 

govern t h e  o p e r a t i o n  of r h e  Sys tem and t h e  p r o v i s i o n  c f  

t h e  S e r v i c e ;  Drovided ,  however, Enat Metro Mobile Gay 2; 

a p p r o p r i a t e  p r o c e e d i n q s  c c n t e s t  t h e  v a l i d i t y  or  

a p p l i c a b i l i t y  t o  Alee of any such r e g u l a t i o n  o r  l av  i f  

s u c h  r e g u l a t i o n  or la-; o r  t h e  a p p l i c a t i o n  t h e r e o f  v r ~ l i  

have a m a t e r i a l  a d v e r s e  e f f e c t  Ox hlee and/or  K e t r o  

Hobile and so l o n g  a s  t h e  conduct of such p r o c e e d i n g s  

does no t  r e s u l t  i n  the  impos i t i on  of a n y . m a t c r i a 1  f i n e s  

o r  o t h e r  m a t e r i a l  p e n z l t i e s  a g a i n s t  Alee and/or Mezzo 

Hobile or any m a t e r i a l  d i s a b i l i t y  i n  t h e  conduc t  of tlx 

( c )  

- ' o r d i n a r y  c o u r s e  of Alee's b u s i n e s s ;  

(d )  p repar ing  a n d ,  a f t e r  review, app rova l ,  and e x e c u t i o n  D: 

Alee, p r o s e c u t i n g  a l l  t a r i f f  and o t h e r  r e g u l a t o r y  

f i l i n g s  r e l a t i n g  t o  t h e  Se rv i ce :  

r e p r e s e n t i n g  A l e e  i n  d i s c u s s i o n s  and n e g o t i a t i o n s  

wi th  l o c a l  exchange and /or  i n t e r c i t . y  carriers and  re- 

p r e s e n t i n g '  Alee i n  any  c i v i l  or r e g u l a t o r y  

(e) 
, . .  . 
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proceedings a r i s i n g  fron such negotiations; 

( f )  representing the interests Of the Systen before ;oca:, 

state and federzl le?:s:ative bodies In rctters rel.zz:nq 

to the nature c r  provision of the Service, :n generc! 

and zs such m a t z e r s  night affect the SysteJ Or Service. 

1.8 General 

In connection with the performance by Metro Mobile of the 

Cons:ruction Work, the Xanage-en- Kork, the Operations Work, the 

Custmner Service work, the Billing Work, the Sales and Karketang k'crk. 

and the Legal and Regulatory Kork (collectively, the "Work"), Metrz 

Mobile shall be responsible tc Alee for the overali operzcions or' ;:.E 

Systen; provided. hOh,eVer, thz: ncrhing herein shall be construed :c, 

increase the obligations, duties and liabilities of Metro nobile bey32 

those expressly stated under this Agree3ent. - 
1 . 9  Alee to Retain Contr31. All of the h'or); listed in ArticlE 1 

herein shall be rendered by Hetro Nobile subject to the supervision a: 

con:rol of Alee. Metro Mobile understands that the control over the 

Syscen shall remain vested in Alee end Ketro Mo3ile shall do nothir.; 

incozsistent therewith. Metro Yobile further agrees and understands 

that all facilities and equipnent purchased, leased or otherwise 

obtained by or fo r  Alee used o r  employed in the construction or 

operation of the System, otner than leased equipment or equipment ohm 

by Eletro Mobile o r  a sub-contractor, affiliate or entity under coL?on 

control thereof, shall renzin the-f / Alee, -. and Alee shall ha 
L____I- - \ 

unfettered useoi_and access to all said f a c i l i t i e s  and equipment /-- _ _  __ _--- 
or owned by it. ---- -- -- 



ARTICLE 2 

COSTS AND FE ES 

2.1 Costs to be Reimbursed. 

hlee shall pay f o r  a l l  c3sts as descri ed in is Section 

*iCOStS") incurred by Hetro Mobile (as hereinafter defined) , including 

direct costs such as attorneys fees, real estate acquisition costs and 

the like, incurred in :he performance of the work prior to the date 

hereof. &lee shall reinburse Ketro Mobile for any and rll Costs, 

disburseaents, expenses and attorneys' fees related to or connected 

kith Yetro Eobile's ccrivities pcrsuent zo tne hgreenez:. 

2.1.1 C o s t s  of the Work. 

'~ Alee shall pay fora11 Costs incurred in performing all X o r k  

- 
as set forth in this Section 2.1.1 or, if Xezro Mobile has itself 

incurred any such Costs on behclf of A l e e ,  Kill reiFhurse Metro nobile 

therefor dollar-for-dollar. Such Costs shall include, but not be 

lizited t o ,  salapies end wages of full-time managers, technicians; 

custozer service and aeninistrative enployees, salespersons and othrr 

sales and marketing esployees ucrking to provide the Service in the 

Are€': related fringe benefits: costs of Silling Work: legal fees and 

. 'related disbursements: printing and reproduction costs: filing fees; 

'. - 

telephone company interconnection charges: direct office facility 

expenses; expenses incurred to acquire the Equipaent: installation fee 

pa id  to Agents and Resellers; collection fees and credit assurcnce 

. expenses; cost of advertising (both production and media) ; .promotional 

- materials; sales aids; refunds and rebates to customers; mailing 
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con2issions: papents t o  au:hori:ed distributors; aain:e-2r,ce 
b ..L 

provided by third parties: p a r t s  2nd too!s, docunentaticn; penit a:: 

lice-se fees: travel and subsistence: bcn2s 2 n d  insurance; :axes 

(Sales, u s e ,  personal, property, excise, grcss receiprs and any other 

taxes related to the Work) :  accounting and cudit f ee s :  consulting: 

research: materials and freight; office supplies: printing: and gene721 

adninistrative costs-directly connected with the Work or allocable t3 

.?,lee and 2.11 other necessary costs 2s incurred. 

2 . 1 . 2  [omitted] 

2 . 2  Xsnaoenent Fee. 

Alee shall pay to Met:? Xckile a Xenagener.: Fee (the "Fee": 

for  each year of Operations (as hereinafter defined) except the firs: 

- Reveaues of the System, in adsition to, an3 se?arate fros, 

reiz.5ursement to Metro Pcobile f o r  all Costs and expsnses. 

2.3 Pavnents. 

Metro nobile shall, ir-mdiz..tely-upon receipt there 

ate to Alee on its books cny Cesh Revenues (2s Cash Revenues 

. _  

year thereof, in an mount equal to Seven ( 7 % )  percent of the Cash 

110 f ,  

in 

,-  

depzsitory accounts of Alee Xetro Kcbile shall be eztitled to withdrz;' 

fun5s from such Alee accounts fron tiae to tine in 27. aggregate amcc:-t 

n o t  to exceed Costs no t  paid directly by Alee. 

Metro Mobile shall submit to Alee either during each calendar month or 

each quarter ( a  "Relevant Period") 6uring the term of this Agreement 

(as Ket ro  Mobile shall deem appropriate) a written statement (the 

"Statement") of a l l  Costs incurred by Metro Mobile and the Fee to whicfi 

Metro Mobile is entitled f o r  such Relevant Period. 'Each Statement - 
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~ ~ ~ _ _ _ _  

-. 
s h a l l  i t e m i z e  t h e  components of t h e  C o s t s  and s e t  f o r t h  t h e  g r o s s  

- - r evenues  of t h e  System t o  which s u c h  S t a t e m e n t  r e l a t e s  i n  r easonab le  

d e t a i l .  Metro Xobi le  s h a l l  be e n t i t l e d  t o  w i t h i r a v  funds  from t h e  

a c c o u n t s  of Alee  i n  t h e  amount of t h e  Fee shovn on a S t a t e K e n t  upon t h e  

d e l i v e r y  of s u c h  Sta tement  t o  Alee.  

a r e  n o t  N e t  Cash Revenues ( a s  h e r e i n a f t e r  d e f i n e d )  o r ,  i f  t h e r e  a r e  !;e: 

Cash Revenues i n  such  Zelevant  P e r i o d  b u t  t h e  Anounts Due tletro Mobile 

( a s  h e r e i n a f t e r  d e f i n e d )  n o t  y e t  h*ithdrawn f r o n  Alee’s 

a c c o u n t s -b y  Hetro Mobile exceed t h e  C a s h  ReverJes  asp l icab le  t o  suck 

R e l e v a n t  P e r i o d ,  Alee s h a l l ,  w i t h i n  10 d a y s  r f t e r  r ece ip t  of t h e  

S t a t e r t e n t  a p p l i c a b l e  t 3  such i l e l evan t  ? e r i o d ,  ‘ty ;a ?:etro Mobile a l l  

Amounts  Due Kecro Mobile f o r  such  R e l e v a n t  P e r i o d  cs were n o t  p a i d  0s: 

. o f  N e t  Cash Revenues. 

I f  i n  an)’ i t e l evan t  Pe r iod  t h e r e  

- 2 .  Z A c c o u n t i n a  Records.  

Metro Mobile s h a l l  keep  such f u l l  e?d d e t a i l e d  accounts  of 

the .  c o n p o n e n t s  of t h e  C o s t s  and gross revenues  a s  s h a l l  be n e c e s s a r y  

f o r  t h e  d e t e n i i n a t i o n  of t h e  Anounts Due He t ro  Xobi l e  to be p a i d ,  

h e r e u n d e r  by A l e e :  u rovided ,  hovever ,  t h a t  t h e  i n t e r n a l  r epor t ing  

f o r n z t s ,  c l a s s i f i c a t i o n s ,  p e r i o d s  and n e t h o 6 s  used by Hetro Mobile a n t  

its A f f i l i a t e s  fron time t o  t i n e  i n  t h e i r  r e s p e c t i v e  b u s i n e s s  s h a l l  be 

deemed to be a d e q u a t e  fo r  t h e  purposes  he reof  so 1 o n y . a s  such  formats, 

c l a s s i f i c a t i o n s ,  inethods and p e r i o d s  s h a l l  be edequa te  for t h e  

p r e p a r a t i o n  of f i n a n c i a l  statements i n  accordance  wi th  genera l ly  

accepted a c c o u n t i n g  p r i n c i p l e s .  
- 

2 . 5  D e f i n i t i o n s .  
~ 

For t h e  purposes of t h i s  Article 2 ,  t h e  following terms s h a l l  
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have t h e  fo l lowing  meaninqs: 

- 2 . 5 . 1  "Anounts Due Ket ro  t!!oS:!e" f o r  any P e l e v a n t  ? e r i o d  s h a ; l  

mean t h e  sum o f :  (1) Costs  n o t  pa id  d i r e c t l y  b y  Alee d c r i n g  such 

Relevant  Pe r iod ;  and ( i i )  t h e  Tee due E e t r o  Mobile f o r  such  R e l e v a n t  

p e r l c d  a s  s h o w  i n  the  S t a t e a e n t  f o r  such Relevan: Period. 

2 . 5 . 2  "Cash Revenues" s h a l l  mean any funds  r e c e i v e d  by Metro 

Mobile f o r  t h e  account of Alee .  

2 . 5 . 3  "Cor,aencenent of Opera t ions ' '  s h a l l  zean  t h e  d a t e  of  

corzenceneni  o f  c o n z e r c i a l  o p e r a t i o n  of t h e  Spsze3 .  

2 . 5 . 4  [ O a i t t e d ]  

2 . 5 . 5  [ o x i t t e d ]  

2 .  j. 6 "Ne: C z s h  Revenues" f o r  a n y  3 e  e v a n t  Pe r  od s h a l l  mean C E S ~  

Reveaues i n  excess  c f  t h e  sum o f :  ( i )  211 Costs due t o  Metro Mobile  f c  

- such Relevant  Period v h e t h e r  o r  no: fun35 have  been u i c h d r a u n  by Metrc 

Nobile  from Alee accounts  f o r  such  Costs:  end ( i i)  t h e  F e e  shown on i h  

S t a t e n e n t  f o r  such Relevant Pe r iod .  

, 

2 . 5 . 7  "Net S e r v i c e  Revenue" for any  f i s c a l  y s a r  of t h e  System 

shell mean g r c s s  revenues of Alee f o r  s u c h  f i s c a l  y e x  less amounts  

pa id  by c u s t o n e r s  of t h e  System r e p r e s e n t i n g  t e l ephone  t o l l  c h a r g e s  ?IT 

t a x e s  d i r e c t l y  payable  by c u s t o a e r s .  

2 . 5 . 8  "Year of Opera t ions"  s h a l l  nean: ( i )  t h e  pe r iod  commencing 

on t h e  d a t e  of Coimencexzent of O p e r a t i o n s  and ending  a t  t h e  e n d  of thc  

f i s c a l  yea r  of Alee dur ing  which t h e  Commencenent of O p e r a t i o n s  occur! 

and ( i i )  each per iod  of one yea r  end ing  on any a n n i v e r s a r y  of the end 

of such  f i s c a l  y e a r ,  a s  t h e  c a s e  nay  be.  

18 



-_ 

ARTICLE I 

IXBM 

3.1 T e r m  

T h i s  Agreement s h a l l  be  e f f e c t i v e  from t h e  d a z e  he reof  zzi 

s h a l l  t e r m i n a t e  upon t h e  f i r s t  t o  o c c u r  of t h e  folloving e';ents: 

One (1) y e a r  from t h e  d a t e  h e r e o f .  

upon a m a t e r i a l  b r e a c h  by a p a r t y  h e r e t o  o f  i t s  

o b l i g a t i o n s  he reunder ,  t h e  o the r  p a r t y  nay  g i v e  Wri r ren  

n o t i c e  of  s u c h  z a t e r i r l  b r e a c h  to s u c h  b r e a c h i n g  pzrz) . ,  

thereupon t h i s  >.qreerr.ent ( e x c e p t  t h o s e  p r o v i s i o n s  k e r e c i  

;*hich. by t h e i r  a a t G r e  a r e  co:,rir.sing) sha?: t emin2 :e  

upon t h e  g i v i n g  by s s c h  oyher  p e r t y  of a n o t i c e  o f  

. t e rmina t ion  n o t  e a r l i e r  t h a n  t h e  t h i r t i e t h  day a f t e r  :!id 

day such  n o t i c e  of b r e c c h  i s  given 

such b reach  hzs been f u l l y  c m e d  or 

cannot  be fully c u r e l  at such  t i n e ,  

a t  such  time ccznenced b-izh d u e  d i l  

b reach)  : 

u n l e s s  a: s u c h  t i l e  

i f  such  breacn 

s u c h  other p a r t y  ha 

g e n c e  t o  cure s x h  

On t h e  d a t e  of any r r z n s f e r  by Xetro Mobile  CTS, Inc.  o 

a c o n t r o l l i n g  i n t e r e s t  i n  Ketro Mobile  CTS of t h e  

Southwest, Inc .  

Unless  e i t h e r  p a r t y  he re to  p r o v i d e s  k r i t t e n  n o t i c e  of 

t e r m i n a t i o n  of this Agreement w i t h i n  one  (1) y e a r  of 

the  end of Tern h e r e o f ,  t h i s  ?.greement s h a l l  be a u t w  

matically renewed fo r  s u c c e s s i v e  p e r i o d s  Of one (1) ye; 

each. 
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3.2 L f f e c  t of Terminbt10n 

1.2.1 Upon t e r m i n a t i o n  o f  t h i s  A g r e e z e n t ,  Metro  Mobile s h a l l  

pronp:ly s u b n i t  t o  Alee a S t2 tement  o f  a l l  C o s t s ,  g r o s s  r evenues  and 

Fees accrued through t h e  d a t e  of t e r m i n a t i o n  and n o t  c o v e r e d  by a 

p r e v i o u s  s t a t e m e n t  and s h a l l  Fay :5 Alee  t h e  a>oun=, i f  a n y ,  t o  vh ich  

Alee i s  e n t i t l e d  p u r s u a n t  t o  t h e  t e rms  h e r e o f  i n  respect of  t h e  p e r i o d  

covered  by s u c h  S ta t emen t .  Wi th in  chir:y d a y s  of t h e  r e c e i p t  o f  s u c h  

S:ate>ent, Alee shall pay t o  K e t r o  X o b i l e  any Amounts Due Metro Mobile 

2s determined i n  s u c h  S t a t e m e n t .  ?.lee n a y . c o n d u c t  a m a u d i t  (or causz  

an  a u d i t  t o  be conducted)  of t h e  m 3 u n t s  s?ecified i n  s u c h  S ta t emen t .  

3.2.2 S u b j e c t  t o  A r t i c l e  4 h s r e s f ,  p r o 3 p t l y  Gpon s u c h  t e m i n a t i c n .  

K e t r o  Nobile  shall t u r n  ove r  t o  Alee a l l  d a t a ,  s p e c i f i c a t i o n s ,  dravinq:  

. a n d  o t h e r  r e l a t e d  v r i t i n g s  i n  its p s s e s s i o n  g e n e r a t e d  i n  t h e  c o u r s e  0 

i t s  pe r fo -qance  of t h e  Work and r e l a t e d  t o  t h e  Work. 

shall be e n t i t l e d  t o  r e t a in  c o p i e s  of .such L r i t L n g s  a s  it may, i n  its 

sole d i s c r e t i o n ,  deen n e c e s s a r y  o r  a d v i s a b l e .  Xetro Mobile 

s h a l l  c o n t i n u e  t o  t r e a t  a s  c o n f i d e n t i a l  all such  i n f o r m a t i o n - r e t a i n e d  

by it. 

.. 
Hetro H o b i l e  

3 . 2 . 3  [Omitted] 

ARTICLE 4 

PROPRIETARY I N F O W T I O N  

4.1 C o n f i d e n t i a l i t y .  

I n  l i g h t  of t h e  c o n f i d e n t i a l  n a t u r e  of t h e  non- publ ic ,  

p r o p r i e t a r y  i n f o r n a t i o n  which vi11 be d e s e l c p e d  a n 5  owned by Alee 

d u r i n g  t h e  tern of t h i s  Agreezent ,  o r  which vi11 be u s e d . b y  Metro 

Mobile i n  the performance of t h e  Work and this Agreement,  each  p a r t y  

- 

- 
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- hereto vi11 (and vi11 not cause 0:  peLmit any of its officers, 
.- 

employees or agents of its Affiliates or their officers, e3ployces C T  

audit under Section 2 . 6  hereof) tO d o  otherdise), receive and treat a 1  

confidential, proprietary, noc?c:t.lic infomation so developed, 

including, without limitation, the Customer Programs, softvare, 

engineering and other technic21 data, business records, correspondencc 

Cost data, custoaer lists, estinazes, Zarket surveys, trade secrets 2: 

other trade infornaticn (the "Infcrnaticn") as confidential, and kee?,  

file and store s*Jch ;nfor,azion together vith cny notes or other 

material incorporating or relating to the Inforzation, in a manner 

consistent with its coafidentirl nature. Any info-zation that (i) is 

now in or subsequently enters t h e  public domain through means other 

than direct or indirect discloscre by any party hereto in violation o 

the terns of this Agreement o r  by any other person or entity in 

violation of an obligation of confidentiality; ( i i )  is alrea-dy in the 

possession of the party receiving such infomation free of any 

obligation of confidence to any pirty; or (iii) is lawfully 

connunicated to the party receiving the informticn by a third party, 

free of any confidential oblioation, shall n o t  constitute "Infomatic 

hereunder. The parties may use for internal purposes only any and cl 

of the Information in any manner (including, vithout limitation, in 

their other business enterprises) which does not render the Infomat: 

available to unaffiliated persons or  entities and each party hereto r 

disclose the Information to unaffiliated persons or entities f o r  use 

the business and operations of such parties and their Affiliates undr - 
( 
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c i r c u n s t a n c e s  w h i c h  res t r ic t  t h e  u s e  O f  such I n f o r n a t i o n  by Such  

u n a f f i l i a t e d  pe r sons  or e n t i t i e s  t o  s u c h  b u s i n e s s  and o p e r a t i o n s ;  

p rov ided .  h o  wever, t h a t  Alee  nay  no t  use or d i s c l o s e  any  s o f t v a r e  0: 

any e n g i n e e r i n g  o r . o t h e r  t e c h n i c a l  d a t a  developed by Metro Mobile. 

Kotwi ths tand ing  t h e  f o r e g o i n g  7 r o v i s i o n s  of t h i s  S e c t i o n  4 . 1 ,  any p a r t y  

nay d i s c l o s e  I n f o m a t i o n  required t o  be d i s c l o s e d  by any a p p l i c a b l e  l a v  

or any r u l e  or r e g u l a t i o n  of any governmental  e n t i t y  hav ing  

j u r i s d i c t i o n ;  p rov ided .  however, t h a t  t h e  p a r t y  making such d i s c l o s u r e  

s h c l l  ( i )  u s e  its b e s t  e f f o r t s  t o . l i m i t  s u c h ~ d i s c l o s u r e ,  (ii) i n  any 

e v e n t  r,zke such d i s c l o s u r e  o n l y  t o  t h e  e x t e n t  r e q u i r e d  and (iii g i v e  

p r i c r  w r i t t e n  n o t i c e  t o  t h e  o t h e r  p a r t y  of such requ i rement  and t h c  

c o n t e n t s  of t h e  I n f o r m a t i o n  t o  be so d i s c l o s e d .  

. .- 

i 

4 . 2  -f 

Each p a r t y  acknowledges and a g r e e s  t h a t  n e i t h e r  monetary 

damages n o r  any o t h e r  remedy a t  l a v  will be a d e q u a t e , o r  s u f f i c i e n t  zo 

p r o t e c t  t h e  o t h e r  p a r t y  f r o n . a n y  t h r e a t e n e d  or .ac tua1  b reach  of any of 

( -  

t h e  r e s p e c t i v e  o b l i g a t i o n s  con ta ined  i n  S e c t i o n  4 . 1  h e r e o f .  

h c c o r d i n q l y ,  each p a r t y  a g r e e s  t h a t ,  i n  t h e  e v e n t  of a b r each  o r  

t h r e a t e n e d  breach  of any such o b l i g c t i c n  by a p z r t y ,  t h e  o t h e r  p a r t y  

s h a l l  have ,  i n  a d d i t i o n  t o  and no t  i n  lieu of any danages  susta inec!  by 

such o ther  p a r t y  or  a n y  o t h e r  remedies such other p a r t y  may have, the  

r i g h t  t o  e q u i t a b l e  re l ief ,  i n c l u d i n g ,  w i t h o u t  l i m i t a t i o n ,  t h e  i s suance  

by any  court  of competent  j u r i s d i c t i o n  of a n  i n j u n c t i o n  a g a i n s t  the 

c o r m i s s i o n  or  c o n t i n u a n c e  of any such 5 r e a c h  o r  t h r e a t e n e d  breach or ar 

order compel l ing  specific performance by such p a r t y  of such 

o b l i g a t i o n s ,  i n  ei ther case wi thou t  t h e  n e c e s s i t y  of prov ing  a c t u a l  

I .  
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damages o r  p o s t i n g  a bcnd.  
- - I  . .- 4 . 3  p a t e n t s .  

, .  

~ 1 1  p a t e n t s  a n d  p a t e n t a b l e  i n v e n t i o n s  o m e d  o r  l i c e n s e d  sy 

Metro Mobi l e  or developed by t4etI-O Kobi l e  ( n o t  s e p a r a t e l y  purchased o r  

l i c e n s e d  by Alee)  i n  t h e  c o u r s e  of p e r f c m i n g  :he Work s h a l l  

remain t h e  s o l e  p r o p e r t y  of Het ro  Mobile and A l e e  s h a l l  have no r i g h t ,  

t i t l e  o r  i n t e r e s t  i n  any s u c h  r e a s o n a b l e  c o o p e r a t i o n  a s  nay be 

req-Jested i n  w r i t i n g  by t h e  o t h e r  p a r t y  t o  p r o r e c t  such  o t h e r  p a r t y ' s  

. -  rights i n  any  r r a t e r i a l  developed or  used  by suc?. o:.her ' p a r t y  hereunder  

which may be p r o t e c t e d  under  p a t e n t ,  c o p y r i c h t  c r  o t h e r  s imi la r  la...s. 

>.?.'TICLE 5 

LIMITATION ON L I ~ . B I L I T I ~ S ~  3SVFDiES 

5.1 L i n i t a t i o n  on L i a b i l i t v .  

- 5.1.1 Het ro  Mobile s h a l l  p e r f o r c  ~ 2 :  Work w i t h  d i l i g e n c e  e x  
L -. 

v i t h  i t s  t h e n  best knowledge and e x p e r t i s e .  !<c:Kithstanding any  o t n e r  

p r o v i s i o n  c o n t a i n e d  here in ; .  f i e t r o  Nob i l e  s h a l l  i.n no e v e n t  .be l i a b l e  

f o r .  any  i n c i d e n t a l ,  s p e c i a l ,  i n d i r e c t ,  ekeo? lz ry  o r  c o n s e q u e n t i a l  

d a n a g e s ' ( i n c l u d i n g ,  b u t  n o t  l i m i t e d  t o ,  loss of u s e  o r  lost p r o f i t s ) ,  

whe the r  f o r e s e e a b l e  o r  n o t ,  occas ioned by Kp_zr3 K o b i l e ' s  f a i l u r e  t o  

p e r f o m  he reunder ,  d e l a y  i n  i t s  p e r f o r n r n c e  o r  eny o t h e r  cause  

u h a t s o e v e r ,  excep t  as  a r i se  as a r e s u l t  of Ket ro  M o b i l e ' s  n e g l i g e n c e  c: 

w i l l f u l  misconduct .  Metro Mobile 's  l i a b i l i t y  for any a c t s  o r  omission! 

o c c u r r i n g  d u r i n g  any Year of Opera t ions  under  o r  i n  connec t ion  w i t h  

t h i s  Agreement,  or t h e  consequence t h e r e o f ,  s h z l l  i n  no e v e n t  exceed i: 

t h e  a g g r e g a t e  t h e  a g g r e g a t e  Fee pa id  t o  Ket ro  I.iobile wi th  r e s p e c t  t o  

s u c h  Year o f  Opera t ions  or,  wi th  r e s p e c t  t o  any such  l i a b i l i t y  a r i s i n g  

- 
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t o  t h e  Commencement O f  O p e r a t i o n s ,  a n  amount i n  t h e  a g g r e g a t e  

e q u a l  t o  t h e  a g g r e g a t e  Fee pa id  t o  Ketro Mobile w i t h  r e s p e c t  t o  t h e  

f i r s t  Year of  Opera t ions .  

p e r i o d  d u r i n g  which Metro Mobile is i n  m a t e r i a l  d e f a u l t  o f  i ts 

o b l i g a t i o n s  he reunder  any  Fee due K i t h  r e s p e c t  t o  any  Year of 

o p e r a t i o n s  c o v e r i n g  such p e r i o d  s h a l l  be reduced p r o  r a t a  i n  propor::on 

t o  t h e  l e n g t h  of such p e r i o d .  

N O  Fee s h a l l  be payable  i n  r e s p e c t  of a n y  

5.1.2 A N Y  AND ALL EX?RESS AND IM?LIE3 KAXW?TIES  XZLATING - 5  

THE KORY, THE ZQUIPKENT AND ‘I% SERVICE 07 THZ SYSTEM, I N C L U D I N G ,  a,: 

NOT LIMITED TO, WA2PMTIES OF KERCAKTABILITY 03 FITNESS FOR ANY PUX??SE 

of USE, ARS EXPRESSLY EXCLUDED AND DISCMIWED. K e t r o  Mobile makes r.3 

w a r r a n t y ,  e x p r e s s  o r  i m p l i e d ,  t o  any person o r  e n t i t y  conce rn ing  any  o f  

. t h e  Work, t he  Equipment, t h e  S e r v i c e  o r  t h e  System. 

- 5.1.3 The l i m i t a c i o n s  on l i a b i l i t y  s e t  f o r t h  h e r e i n  s h a l l  

a p p l y  t o  a l l  a f f i l i a t e s  a n d  s u b s i d i a r i e s  of PZetro Mobile. 

5 . 2  pemedv. 

5.2.1 Except as nay have r e s u l t e d  from the acts  o r  omiss ions  

of Alee, K e t r o  Mobile s h a l l  d e f e n d ,  indemnify and h o l d  h a m l e s s  Alee 

fron zny c l a i m s ,  a c t i o n s  o r  o t h e r  proceedings 2nd eny  l o s s e s ,  damages 

or l i a b i l i t i e s  a s s e r t e d  b y  t h i r d  p a r t i e s  i n  r e s p e c t  of  p e r s o n a l  i n j c r y  

or p h y s i c a l  damage t o  p r o p e r t y  and a r i s i n g  o u t  of or based upon the 

Work pe r fo rmed  by Metro Mobile. 

harmless Metro Mobile f rom any claims, a c t i o n s  o r  o t h e r  p roceed ings  2nd 

a n y  losses,  damages o r  l i a b i l i t i e s  a s s e r t e d  by third p a r t i e s  i n  r e s p e c i  

of p e r s o n a l  i n j u r y  or p h y s i c a l  damage t o  p r o p e r t y  

a n d  a r i s i n g  o u t  of  or based upon any or ac t  of Alee, its a f f i l i a t e s ,  

Alee s h a l l  defend,  indemnify and hold 

- 
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s u b s i d i a r i e s ,  agen t s  a n d  e z p l o y e e s .  These  r e s p e c t i v e  indemniz ies  s h a l l  
. i  
I .- i n c l u d e  a n y  amounts p a i d  i n  Se:tXe>ent of an\' s u c h  c l a i r s ,  a c t i o n s ,  

p r o c e e d i n g s ,  l o s s e s ,  damages 0: l i a b i l i t i e s  and any l e g a l  f e e s  and 

expenses  incur red  by Alee o r  Ke:fo NGblle. 

ARTICLE 6 

WARRANTIES A V O  REPRESENTATIONS 

5 . 1  p e p r e s e n t a t i o n s  and W a r r e n t i e s  of Alee: Alee he reby  

r e p r e s e n t s  a n l  v a r r a n t s  t o  Metro X o 5 i l e  a s  folloh's:  

Leoa l  E x i s t e n c e .  

Orozn iza t ion :  Good S t a n S i n a .  

'.. Alee is a g e n e r a l  p c r t n s r s k i p  Caly ixor?erz:ei l ,  v a l i d l y  

e x i s t i n g  and i n  good s t a n d i n g  cndar  t h e  la.ds o f  t h e  S t a t e  of New 

- J e r s e y .  Alee h a s  t h e  pover  and e u t h o r i t y  t o  own and u s e  i t s  p r o p e x i e s  

and t o  t r a n s a c t  t h e  b u s i n e s s  i n  which i z  is engeged,  t o  e n t e r  i n t o  :his  

Agreement and t h e  o t h e r  agreener.:s c o n t e n p l a t e d  by t h i s  Agreeaent  and 

t o  c o n s u m a t e  t h e  t r a n s a c t i o n s  c o n t e 3 p l a t e d  he reby .  

G -  

- 
6 . 2  - ' A u t h o r i z i t i o n .  E2ecurion z n 3  D e l i v e r v  of Aareenent.  

The e x e c u t i o n ,  d e l i v e r y  2 n d  p e r f o r m m c e  of t h i s  Agreenent  and  

all o t h e r  zgreements and t r a n s z c t i o n s  con templa ted  hereby have been 

.duly  a u t h o r i z e d  by A l e e  and do  n o t  v i o l a t e  t h e  p a r t n e r s h i p  egreem-. -7 t  o r  

by- laws of Alee. T h i s  Agreement c o n s t i t u t e s  a l e g a l ,  v a l i d  and b i n d i n g  

o b l i q a t i o n  of  Alee, e n f o r c e a b l e  a g a i n s t  it i n  

accordance  w i t h  i t s  terns. 

6.3 Consents .  

.No p r o v i s i o n  of t h e  p a r t n e r s h i p  a g r e e n e n t  o r  by- l iws  of Alee ,  

requires t h e  consen t  o r  a u t h o r i z a t i o n  of a n y  o t h e r  person or e n t i t y  2s 
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a c o n d i t i o n  precedent  t o  t h e  c o n s u ~ . X t i O n  O f  t h e  t r a n s a c t i o n s  

con templa t ed  by t h i s  Agreement, wh ich  c o n s e n t  o r  a u t h o r i i a t i o n ,  i f  nc: 

o b t a i n e d ,  vould  have a s u b s t a a z i a l  a d v e r s e  e f f e c t  on t h e  consu -za t i cn  

of  t he  t r a n s a c t i o n s  contemplated by t h i s  Agreenent .  

. -  

6 . 4  Governmental Consent,  K t C .  

No consen t ,  approva l ,  o r d e r  or a u t h o r i z a t i o n  o f ,  o r  

r e g i s t r a z i o n ,  q u a l i f i c a t i o n ,  d e s i g n a t i o n ,  . d e c l a r a t i o n ,  o r  f i l i n g  Kith, 

any governmental  a u t h o r i t y  is  r e q u i r e d  t o  be o b t a i n e d  by Alee  i n  

' '  ' . - c o n n e c t i o n  Ki th  t h e  t r a n s a c t i o n s  c o n t e n p l a t e d  by this Agreement. h l e e  

h a s  v a l i d l y  and l e g a l l y  obtains;! 2x5 d u l y  h o l d s  a l l  n e c e s s a r y  l i c e n s e s ,  

c e r z i f i c a t e s ,  consents ,  p e r n i z s ,  z p ? r o v a l s  zn3 a u t h o r i z a t i o n s  of pcS1i: 

o r  governmental  bodies i n c l u d i n g ,  K i t h o u t  l i c i t a t i s n ,  t h e  FCC and  t h e  
- 

.  states se rved  by t he  System.. E x h i b i t  A h e r e t o  s e t s  f o r t h  a t r u e  an5 
- accurate d e s c r i p t i o n  e: t h e  C e l l u l a r  L i cense  2s i n  e f f e c t  on t h e  daze 

of t h i s  Agreement f o r  t h e  S y s t e a .  
t. 

6 . 5  F F  

- . Metro Nobile hereby r e s r e s e n t s  and b z r r a n t s  t o  Alee as 

follows: 

Leaal  Exis tence.  

Metro Mobile is a c o p o r a t i o n  du ly  i n c o r p o r a t e d ,  v a l i d l y  

. e x i s t i n g  and i n  good s t and ing  unde r  t h e  laws of the  S t a t e  of 

Delaware. Metro Mobile h a s  t h e  c o r p o r a t e  power and a u t h o r i t y  

t o  own and use  i ts p r o p e r t i e s  and  t o  t r a n s a c t  t h e  b u s i n e s s  i n  

i n  v h i c h  it is engaged, t o  e n t e r  i n t o  t h i s  Agreement and t h e  o t h e r  

agreements contemplated hereby.  

- 6 . 6  Author iza t ion .  Execu t ion  and D e l i v e w  of A a r e e m e n t .  
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The e x e c u t i o n ,  d e l i v e r y  and p e r f o m a n c e  of  t h i s  Agreement a: 

a l l  o t h e r  agreements and tranSaCtlOnS con templa ted  he reby  have been  

d u l y  a u t h o r i z e d  by Ket ro  Mobile ,  a n d  do not  v i o l a t e  t h e  c o r p o r a t e  

c h a r t e r  o r  by- laws of H e t r o  Mobile. T h i s  Agreement c o n s t i t u t e s  a 

l e g a l ,  v a l i d  and bind,ing o b l i g a t i o n  of Metro Mobi le ,  e n f o r c e a b l e  

a g a i n s t  it i n  accordance w i t h  its t e rms.  

I \  
I ,  -- '> 

6 . 7  Consents .  

NO p r o v i s i o n  of t h e  c o r p o r a t e  c h a r t e r s  o r  by- laws of Metro 

Mobile, requires t h e  c o n s e n t  o r  a u t h o r i z a t i o n  of  any  o t h e r  p e r s o n  o r  

e n t i t y  a s  a c o n d i t i o n  p r e c e d e n t  :D t h e  c o n s u m a t i o n  of t h e  t r a n s -  

c c t l o n s  conteGp1ated by t h i s  .:5reszent, which c o n s e n t  o r  a u t n o r i z a t i c :  

if  n o t  obta ineC,  would have a s u t s t a n t i a l  a d v e r s e  e f f e c t  on t h e  

c o n s * u x , a t i o n  of t h e  t r a n s a c t i o n s  contempla ted  by t h i s  Agreenent .  

6 . 6  Covernnental  Consent .  F t c .  

No consen t ,  a p p r o v a l ,  crder o r  a u t h o r i z a t i o n  o f ,  or registr 
( -  

t i o n ,  p a l i f i c a t i o n ,  designation,'declaration, o r  f i l i n g  w i t h ,  any 
. - .  
' g o v e r n n e n t a l  a u t h o r i t y  is r e q u i r e d  t o  b e . o b t a i n e d  by Metro Mobi l e  i n  

c o n n e c t i o n  w i t h  t h e  t r a n s a c t i o n s  c o n t e c p l a t e d  by t h i s  Agreenent .  

ARTICLE 7 

HISCELLANEOUS 

7 . 1  p o t i c e .  

Any n o t i c e ,  r e q u e s t ,  denand, r e p o r t ,  c o n s e n t ,  o f f e r  o r  othe 

document or  ins t rument  which nay be r e q u i r e d  o r  p e r s i t t e d  t o  be 

f u r n i s h e d  t o  or served  upon a p a r t y  he reunder  s h a l l  be i n  wri t ing whi 

s h a l l  be p e r s o n a l l y  d e l i v e r e d  o r  sen t  by e l e c t r o n i c  ma i l ,  telegram, 

c a b l e  o r  t e l e x  or d e p o s i t e d  i n  t h e  Uni ted  S t a t e s  mail ,  registered o r  
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c e r t i f i e d  m a i l ,  r e t u r n  r e c e i p t  r e q u e s t e d ,  p o s t a g e  p r e p a i d ,  addressed  t C  

t h e  p a r t y  e n t i t l e d  t o  r e c e i v e  t h e  S a n e  a t  i t s  a d d r e s s  s e t  f o r t h  be!o;l 

( o r  such o t h e r  a d d r e s s  a s  such  p a r t y  s h a l l  d e s i g n a t e  by n o t i c e  t o  t k e  

o t h e r  p a r t y  g i v e n  i n  t h e  manner s e t  f o r t h  h e r e i n ) :  

.- 

I f  t o  Alee t o :  

Alee C e l l u l a r  C o n n u n i c a t i o n s  
c/o Becky Jo  Clark  
602-7 C o l l e g e  Avenue 
Clemson, S o u t h  C a r o l i n a  29631 

.with cop ie s  by t h e  same method of d e l i v e r y  t o :  

Rober t  B e r n s t e i n ,  A t t o r n e y  a t  L a w  
57 Union P l a c e ,  S u i t e  316 
Sumnit,  N e w  J e r s e y  07901 

A l l i a n c e  V C o r p o r a t i o n  
A t t n :  John  Dolphin 
3097 Sylvan D r i v e  
York, Pennsy lvan ia  17402 

Terry  H. J o n e s ,  C . T . A .  
39 North Broad S t r e e t  
West H a r l e t o n ,  P e n n s y l v r n i a  1 8 2 0 1  

J o e l  Bunis 
54 Westminister Road 
Colonia,  N e w  J e r s e y  07067 

. -  

If Xet ro  Mobile a s  Genera l  Hanager  t o :  

Metro Mobile CTS of t h e  Sou thwes t ,  I n c .  
c/o Metro Mobile CTS, I n c .  
110 Eas t  5 9 t h  S t r e e t  
New York, N.Y. 10022 
Attention: Vice  P r e s i d e n t  and General  Counsel  

Any notice given by t e l e p h o n e  shall be c o n f i n e d  promptly i n  

w r i t i n g  i n  t h e  manner set  f o r t h  above .  

7.2 Cons t ruc t ion .  

The a r t i c le  and s e c t i o n  numbers and c a p t i o n s  a p p e a r i n g  i n  
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t h i s  Agreement a r e  i n s e r t e d  on ly  a s  a m a t t e r  of  conven ience  and a r e  I n  

no w a y  in tended  t o  d e f i n e ,  l i m i t ,  c o n s t r u e  or describe t h e  s cope  of 

i n t e n t  of s u c h  a r t i c l e s  or s e c t i o n s ,  o r  i n  any way a f f e c t  t h i s  

Agreenent .  Words i n  t h e  s i n g u l a r  s h a l l  be r e a d  a n d  c o n s t r u e d  a s  thoug: 

i n  t h e  p l u r a l  and v i c e  v e r s a ,  and r o r d s  i n  t h e  m a s c u l i n e ,  n e u t e r  or 

femin ine  gender  s h a l l  be r e a d  and c o n s t r u e d  a s  c o v e r i n g  e a c h  of  t h e  

o t h e r  gende r s ,  where t h e  c o n t e x t  so r e q u i r e s .  

7 . 3  S e v e r a b i l i t y .  

If  any p r o v i s i o n  o f  t h i s  Agreement, o r  t h e  a p p l i c a t i o n  

t h e r e o f  t o  any p e r s o n  or  c i r c u c s t a n c e ,  s h a l l ,  f o r  m y  r e a s o n  o r  t o  any 

e x t e n t ,  be i n v a l i Z  o r  u n e n f o r c e z k l e ,  such i n v a l i d i t y  o r  

u n e n f o r c e a b i l i t y  s h a l l  n o t  i n  any manner a f f e c t  or r e n d e r  i n v a l i d  or 

u n e n f o r c e a b l e  t h e  r e n a i n d e r  of t h i s  Agreement, and  t h e  a p p l i c a t i o n  of 

t h a t  p r o v i s i o n  t o  o t h e r  p e r s o n s  o r  c i r c u m s t a n c e s  s h a l l  n o t  be a f f e c t e d  

b u t ,  r a t h e r ,  s h a l l  be e n f o r c e d  t o  t h e  e x t e n t  permit ted by lav .  

7 . 4  Force Maieure .  

- 

Any f a i l u r e  ' by  Metro- Mobile t o  perform any aspect of t h e  Worl 

s h a l l  n o t  be a b r e a c h  of t h i s  hgreement i f  s u c h  f a i l u r e  r e s u l t s  f r o r  

any c c t  o r  omiss ion  to a c t  by Alee o r  hy l a b o r  d i spu te s ,  f i r e .  unusual  

d e l a y  i n  t r a n s p o r t a t i o n ,  a d v e r s e  v e a t h e r  c o n d i t i o n s ,  c a s u a l t y ,  a c t  of 

God o r  any governmenta l  a u t h o r i t y  o r  any c a u s e  beyond  Metro Mobi le ' s  

c o n t r o l  o r  r e s u l t s  f r o m  a d e l a y  au tho r i zed  by A l e e .  

7 . 5  F u r t h e r  Assu rances .  

Each p a r t y  hereto s h a l l  coope ra t e  a n d  s h a l l  t a k e  such  f u r t h e  

a c t i o n  and s h a l l  e x e c u t e  and  d e l i v e r  such f u r t h e r  documents a s  may be 

r e a s o n a b l y  r e q u e s t e d  b y  the  other par ty  h e r e t o  in order t o  e f f e c t u a t e  
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or f a c i l i t a t e  t h e  purpose and i n t e n t  o t  t h i s  kc reenen t  and each  par ty  

..- s h a l l  u s e  i t s  bes t  e f f o r t s  t o  o b t a i n  any r e q u l a t o r y  a p p r o v a l s  r e q u i r e d  

f o r  t h e  pe r fo rmance  of t h i s  h q r e e z e n t  i n  accordznce w i t h  t h e  t e r n s  

h e r e o f .  

7.6 bssianment .  

The p a r t i e s  h e r e t o  may n o t  a s s i g n  any of t h e i r  r e s p e c t i v e  

r i g h t s  o r  i n t e r e s t s  he reunder  t o  a n y  p e r s o n ,  c o r p o r a t i o n ,  f i n n ,  t r u s c  

or o t h e r  e n t i t y  v i t h o u t  t h e  p r i o r  X r i t t e n  consent  of t h e  o t h e r  p a r t y .  

7 . 7  E n t i r e  hareement . 

T h i s  Agreement c0n ta i r . s  t h e  coxlpls te  ag reenen t  between t h e  

p a r t i e s  h e r e t o  w i t h  r e s p e c t  t3 t h e  s u b j e c t  rr.?tZer h e r e o f ,  

a g r e e n e n t s ,  c o v e n a n t s ,  r e p r e s e n t a t i o n s  and -- .arranties between t h e  

pa r t i e s  here to  r e s p e c t i n g  t h e  s u b j e c t  m a t t e r  h e r e o f ,  w h e t h e r  v r i t t e n  c: 

and a l l  p r i c :  

-. o r a l ,  a r e  merged h e r e i n  and s h c l l  be of no f u r t h e r  farce or  e f f e c t  and 

n o  r e p r e s e n t a t i o n  o r  w a r r a n t y  s h a l l  h a v e  f o r c e  or e f f e c t  or  s h a l l  

s u r v i v e  u n l e s s  s p e c i f i c a l l y  and e x p r e s s l y  s t a t e d  h e r e i n .  T h i s  

- .Agreement  cannot  be changed, c o d i f i e d ,  d i s c h a r g e d  o r  t e r n i n a t e d ,  excec: 

by a n  i n s t r u m e n t  i n  w r i t i n g  s i g n e d  by a l l  of t h e  p a r t i e s  hereto.  

7 . 8  yo T h i r d  PZr tv  B e n e f i c i z r i e s .  

T h i s  Agreement s h a l l  be b i n d i n g  upon, and i n u r e  s o l e l y  t o  

t h e  b e n e f i t  o f ,  t h e  p a r t i e s  h e r e t o  and  t h e i r  r e s p e c t i v e  s u c c e s s o r s  and 

p e r m i t t e d  a s s i g n s  and no o t h e r  p e r s o n  s h a l l  a c q u i r e  or have  a n y  r i g h t  

u n d e r  or by v i r t u e  of t h i s  Agreement. 

7.9 Governina  L a w .  

T h i s  Agreement, and a l l  amendments hereof and w a i v e r s  and 

c o n s e n t s  h e r e u n d e r ,  s h a l l  be governed by ,  and cons t rued  and e n f o r c e d  i - 
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- .. 
dance vicn, t h e  i n t e r n a l  law of t h e  S t a t e  of Nov Hexico v i t h o u t  

g iv ing  r e f e r e n c e  t o  p r l n c l p l e r  of c o n f l i c t  of l a v r .  

7.10 
c 

T h i s  Agreement may be executed  i n  any  number of c o u n t e r p a r t s ,  

e a c h  of v h i c h  s h a l l  c o n s t i t u t e  an o r i g i n a l  and all of vh ich  s h a l l  

c o n s t i t u t e  one and t h e  ram. i n s t r u m e n t .  

7.11 u t t e r  

I f  and t o  t h e  e x t e n t  t h e r e  a r i s e  d i r c r e p a n c i e r  between t h i s  

agreement  and t h o  l e t t e r  of i n t e n t  a t t a c h e d  h e r e t o ,  such d i s c r e p a z c i e e  

s h a l l  bo r e s o l v e d  in f a v o r  of t h e  t a m s  of t h e  l e t t e r  of intent Curia? 

t h e  f i rs t  y e a r  of the term 02 t h i s  agreement. 

f~ WITNESS KaECEOF, t h e  p a r t i e s  hereto have executed t h i s  

A s r e e n a n t  as of t h e  day and y e a r  f i r s t  above wri t t en .  

- 
... 

METRO MOBILE CTS OF THE SOUTWEST, 

I N C .  

ALEE CELUJLAR C O ~ I C A T I O N S  

Title: 
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